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BECHTEL BWXT IDAHO, LLC
SOFTWARE LICENSE AGREEMENT

For purposes of this license agreement the term "Licensor" shall mean the business entity which
developed or holds licensing rights to the software being provided through this purchase order. The
term "Licensee" shall mean Contractor or its duly authorized representative(s).

1. SOFTWARE  Licensor grants a nonexclusive royalty free license to Licensee for the use of the
proprietary computer software, including all programs, codes, manuals, forms, reports,
displays and other system material noted by Licensor as proprietary data ("software").

2. LICENSE  Use of the software is authorized as follows: Licensee may use the software on one
or more computers, unless otherwise specified on the purchase order, including use of the
software at any U.S. Government installation within the United States to which the computer
may be transferred.  Licensee may use the software on a replacement computer or with a
backup computer operative.  Licensee may copy the software for safekeeping, backup,
replacement of a defective copy, revision or for program error verification.  Licensee shall treat
the software bearing a copyright notice as a published copyrighted work.

3. TERM  The term of this license agreement is effective upon award of purchase order by
Licensee and remains in force in perpetuity, unless otherwise terminated by Licensee or
Licensor.  This may be terminated by Licensee following one month prior written notice or by
Licensor for any material breach of its terms that remains uncured 30 days after written notice
thereof to Licensee.  Upon termination, Licensee will certify in writing that the software and all
copies have been destroyed.

4. TITLE  and ownership rights in the software remain at all times with Licensor, and Licensee
will not sell, lien, sublicense, encumber or otherwise dispose of the software without the
Licensor's prior written approval.  Licensor agrees that any authorized software modifications,
to the extent that they do not contain the software code, shall belong solely and exclusively to
the Licensee and/or the U.S. Government.  If Licensor discontinues production and
development of the software while this agreement is in effect, Licensee shall have the right to
a copy of the source code for the software, by written request to Licensor or its authorized
representative.

5. CONFIDENTIALITY  Licensee will use all reasonable efforts, commensurate with the
procedures Licensee uses to restrict unauthorized use of similar products, to insure that the
software, designated in writing or by an appropriate stamp or legend indicating its proprietary
or confidential nature, is not made available or disclosed to third persons or entities other than
Licensee or the U.S. Government for purposes related to Licensee's authorized use, without
the written consent of Licensor.

6. Confidential or proprietary information does not include information that: is already known to
Licensee at the time of disclosure; is or becomes publicly known through no wrongful act of
Licensee; is received from a third party without similar restrictions and without a breach of this
license agreement; is independently developed by or for Licensee; is furnished to a third party
by Licensor without similar restrictions of the third party's rights; or is approved for release by
written authorization of Licensor.

7. GUARANTEE OF OWNERSHIP/INFRINGEMENT  Licensor warrants that the software does
not infringe upon or violate any patent, copyright, trade secret or any other proprietary rights of
any third party.  Licensor warrants that it owns and possesses all rights and interest in the
software necessary to grant this license.  Licensor further agrees to indemnify and hold
harmless Licensee and the Government against any and all alleged or proven claims or suits
for infringement of patents, trademarks, copyrights or proprietary data arising out of any
breach or claimed breach of this guarantee including all of Licensees costs in enforcing this
provision.  In the event of any infringement claim by any third party against Licensee or the
U.S. Government, Licensee or U.S. Government shall promptly notify Licensor and Licensor
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may be granted the opportunity to defend and/or settle such claim to the extent allowed by the
U.S. Department of Energy.  This indemnification includes all damages, costs, losses,
liabilities and expenses (including reasonable attorneys fees incurred within the scope of this
indemnity or in enforcing this provision), arising out of or related to Licensor's warranties or
indemnification obligations stated herein.  Licensee and the U.S. Government still retain the
right to participate and protect their respective interests in those claims for which permission to
defend is granted.

8. Licensor has no liability to Licensee for claims that are based on: the combination or utilization
of software with software not developed by Licensor; the Licensee's modifications to the
software; or Licensee's use of a version of the software other than the latest if such claim
would have been avoided had Licensee been using the latest version.

9. If Licensee is precluded from using the software because of an actual or claimed infringement
of any patent right, copyright, trademark or other intellectual property or proprietary right, then
Licensor will procure at its expense and at Licensee's option; the right for Licensee's to
continue to use the software; or replace or modification of the software to make it
noninfringing; or procurement of a substantially equivalent replacement software acceptable to
Licensee.  If Licensor fails to perform its obligation under this Paragraph, Licensee is entitled
to prompt payment of the purchase price.

10. These provisions will survive termination or expiration if this license agreement for any reason
and Licensor's obligation to provide compensation thereunder is not subject to or governed by
any limitations of liability that may be expressed elsewhere in this license agreement.

11. TRANSFERABILITY OF SOFTWARE LICENSE  Licensee may transfer this license
agreement and all software, subject to all of the terms and conditions herein, to U. S.
Department of Energy, (DOE) or any successor Contractor to Licensee if Licensee is no
longer the prime  management and operating Contractor for the DOE at the INEEL.  This
license agreement and all related software will not otherwise be transferred and/or assigned
by either party without the written consent of the other party, which consent shall not be
unreasonably withheld or delayed.  Licensor has no warranty obligations to the extent that
defects occur as a result of Licensee's revision to the software.

12. WARRANTY AND MAINTENANCE  Licensor warrants that the software and its supporting
documentation conform to the software specifications and written descriptions of its supporting
documentation for one year.  Licensor will replace or repair for one year after its receipt, if it
does not conform to the software specifications and written descriptions.  Licensor will refund
the purchase price to Licensee if the Licensor fails to make the software conform 60 days after
written notice of such non-conformance from Licensee.  The warranty includes one year of
free software maintenance, enhancement, and update service.  Licensor is not liable for any
damages resulting from loss of data, profits, or for any incidental, indirect, special, or
consequential damages arising from Licensee's use of the software.  THIS WARRANTY IS IN
LIEU OF ALL OTHER WARRANTIES EXPRESS OR IMPLIED, INCLUDING BUT NOT
LIMITED TO, THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE UNLESS INDICATED OTHERWISE ON LICENSEE'S
PURCHASE ORDER.  THIS WARRANTY APPLIES TO THE PURCHASE OF SOFTWARE
LICENSES AND IS IN LIEU OF THE GENERAL WARRANTY PROVISIONS OF THE
APPLICABLE GENERAL PROVISIONS.


